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COMPLAINANT:
RESPONDENTS:

COMPLAINANTS:

RESPONDENTS:

FEDERAL ELECTION COMMISSION

FIRST GENERAL COUNSEL’S REPORT

MUR 7001 .
COMPLAINT DATE: 1/20/2016
NOTIFICATION DATE: 1/22/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018 — 11/9/2018
ELECTION CYCLE: 2012

Craig McDonald, Texans for Public Justice

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz .

MUR 7002

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/4/2016
RESPONSE DATES: 4/04/2016, 9/15/2017
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 6/ 12/20i 8—11/9/2018
ELECTION CYCLE: 2012

Lawrence M. Noble, Campaign Legal Center

.Fred Wertheimer, Democracy 21

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer

Senator Rafael Edward “Ted” Cruz

Heidi Cruz?

The Committee and. Ted Cruz each tolled the statute of limitations for 390 days while the Commission’s

audit of the Committee’s 2012 election cycle activities concluded.

2

Due to an administrative oversight, Heidi Cruz waé not notified of thé MUR 7002 complaint. The matter

was activated shortly after the audit was completed, the oversight was identified, and Heidi Cruz was notified of the
complaint. Heidi Cruz then provided a 30-day tolling agreement in exchange for additional time to reply to the
notification, which extended the statute of limitations for her potential violation to October 1, 2017.
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COMPLAINANT:

RESPONDENTS:

COMPLAINANT:

RESPONDENTS:

SOURCE:

RESPONDENTS:

MUR 7003

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/1/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018

'ELECTION CYCLE: 2012

Steven E. Schonberg

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7009

COMPLAINT DATE: 2/08/2016
NOTIFICATION DATE: 2/16/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017 .

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Charles Swofford

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

RAD REFERRAL 16L-09

DATE REFERRED: 6/2/2016
NOTIFICATION DATE: 6/7/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012
Internally Generated

Ted Cruz for Senate and Bradley S. Knippa in his
official capacity as treasurer
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RELEVANT STATUTES 52 U.S.C. § 30104(b)(3)(E)
AND REGULATIONS: 52 US.C. § 30116(a)(1)(A), (f)
11 C.F.R. § 104.3(d)(4), (a)(4)(iv)
11 C.F.R. § 100.52(b)(3), (4)
11 C.F.R. § 100.82(b),(c)
11 C.F.R. § 100.82(b),(e)
11 C.F.R. § 103.3(b)
11 CF.R.§110.1
11 CFR. §1109
INTERNAL REPORTS Audit Report
CHECKED: Disclosure Reports
FEDERAL AGENCIES None
CHECKED:

I INTRODUCTION
MURs 7001, 7002, 7003 and 7009 involve allegations that Senator Rafael Edward “Ted”

Cruz and Ted Cruz for Senate and Bradley Knippa in his official capacity as treasurer (the

_ “Committee”), violated the Federal Election Campaign Act of 1971, as amended (the “Act”), by

misreporting that loans Cruz made to his 2012 S~enate campaign were funded with Cruz’s
“personal funds,” rathe-r than a line of credit with Citibank and a margin loan from a Goldman
Sachs brokerage account that he owned join-tly with his wife. In MUR 7003, the Complaint
alleges that the violations were knowing and willful. In RAD Referral 16L-09, the Reports .
A;lalysis Division (“RAD?”) also referred the Committee to the Office of General Counsel
(“OGC”) for failing to properly rebort those loans.®> Additionally, the Complaint in_ MUR 7002
alleges that Senator Cruz and the Committee knowingly accepted excessive co.ntributions from
Heidi Cruz, the Senator’é wife, because her ownership share of the assets i.n the Goldman Sachs -

account was used to secure the margin loan.

3 See Memorandum from Patricia C. Orrock, Chief Compliance Officer, FEC, to Daniel A. Petalas, Acting
General Counsel, FEC (June 2, 2016).
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The Committee and Senator Cruz (“Cruz Respondents™) admit that Senator Cruz funded
loans to the Committee with a line of credit from Citibank and a ‘margin loan from a Goldman
Sachs brokerage account. The Cruz Respondents also admit that the Committee failed to
disclose those loan sources on the reports the Committee filed with the Commission. The Cruz
Respondents nevertheless argue that the Commission should dismiss the violations because the
overall reporting of the loans in Senator Cruz-’s 2012 Senate Financial Disclosure Report and in a
Miscellaneous Tex-t Document (Form 99) filed with the Commission in 2016, was substantially
correct.’ In addition, Heidi Cruz denies that she madg an excessive contribution to the
Committee because the Senator was entitled to use all of the funds in the Goldman Sachs account
under Texas state law.

The available informa_tioh shows that the Committee inaccurately reported that the source
of candidate loans totaling $1,064,000 was Senator Cruz s personal funds, and that it failed to
report required information about the true underlylng sources of the loans. Accordingly, we
recommend that the Commission find reason to believe that Ted Cruz for Senate violated
52 U.S.C. § 30104(b)(3}(E) and 11 C.F.R. § 104.3(d)(4) and authbrize pre-probable cause
conciliation with the Committee. We also recommend that the Commission find no reason to
believe that Senator Cruz individually violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.

§ 104.3(d)(4).

4 Resp. of Cruz Respondents to MURs 7001, 7002, and 7003 (Apr. 4, 2016) (“Resp. of Cruz Respondents™)
at 1. The Cruz Respondents filed a single response to MURs 7001, 7002, and 7003 and asked the Commission to
consider that response as their response to MUR 7009,as well as their response to the RAD Referral. E-mail from
Chris Gober, counsel for the Cruz Respondents, to Jeff S. Jordan, Complaints Examination and Legal
Administration (“CELA”), FEC (May 18, 2016, 12:51 EST); e-mail from Chris Gober to CELA, FEC (Dec. 20,
2016, 11:49 EST).

3 Resp. of Cruz Respondents at 3.

6 Resp. of Heidi Cruz at 2-4 (Sep. 15,2017).
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Finally, for the -r_easons discussed below, we recommend that the Commission exercise its
prosecutorial discretion and dismiss the allegation that Heidi Cruz made, and the Committee |
accépted, an excessive contribution to the Committee.’ |
IL FACTS

In 2012, Senator Ted Cruz was a U.S. Senate candidate in Texas and Ted Cruz for Senate
was his authorized campaign committee. During the 2012 Senate campaign, the Committee’s
disclosure reports showed that Cruz made loans to the Committee totaling $1.43 million from

% Most of the loans were provided shortly before the primary election on May

“personal funds.
29, 2012, and the primary runoff election on July 31, 2012. In a 2013 interview with the New
York Times, Senator Cruz reportedly stated that he and his wife, Heidi Cruz, a managing director
at Goldman Sach-s, agreed to “liquidate™ their “entire net worth” to free up the funds necessary
for the‘ candidate loans.®

Senator Cruz filed his United States Senate Financial Disclosure Reports for 2012 (*2012

Senate Report”) on May 15, 2013.'® The 2012 Senate Report shows that Senator Cruz took out

two loans in 2012: a “line of credit” from Citibank and a “margin loan” from Goldman Sachs. !

7 See Heckler v. Chaney, 470 U.S. 821 (1985).

8 Ted Cruz for Senate 2011 April Quarterly Report at 229, 263 (Apr. 15, 2011); 2012 July Quarterly Report
at 1,069, 1,196-97 (July 15, 2012); 2012 October Quarterly Report at 1,677, 1,872-71 (Oct. 15, 2012).

9 . See Ashley Parker, A Wife Committed to Cruz's Ideals, but a Study in Contrasts to Him, N.Y. Times,
Oct. 23, 2013. : .

10 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

https://efdsearch.senate.gov/search/view/paper/1 2EFF92A-4EA8-44ED-AD2E-A32202BE5771/.

1" Senator Cruz initially disclosed the 2012 loans on his 2011 Senate Financial Disclosure Report, which was
filed on July 12, 2012 and reflects that he incurred the loans in 2012. See United States Financial Disclosure Report
for New Employee and Candidate Reports for 2011. https://efdsearch.senate.gov/search/view/paper/7DA 1762C-
66E3-4CE2-8E6E-623FE52D7809/
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Each loan is listed in the $250,000 to $500,000 range, '2 with an interest rate of “prime floating”
the Citibank loan and “3% floating” for the n-la.rgin loan from Goldman Sachs.'? The Report
does not explain the purpose of the loans or indicate that the loans are connected to the Senate
campaign. |

On January 13, 2016, almost four years after Senator Cruz made the loans in question to
his campaign, the New York Times reportefi that the 2012 Senate Report contradicted his story
about having liquidated family assets to fund the campaign loans made during the 2012
electién. 14 Specifically, the New York Times reported that a Goldman Sachs margin loan and a
Citibank line of <.:redit, which both appear on the 2012 Senate Report but not on any FEC
disclosure reports, were tile underlying sources of his candidate loans. '

On January 14, 2016, the day aﬁer the New York Times article was published, the
Committee filed a Miscellaneous Text Document (Form 99) with the Commission_ stating that
the margin loan and line of credit had been “inadvertently omitted” from the relevant 2012 FEC

disclosure reports.'® The Form 99 also provided the following information on the loans:

12 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

https://efdsearch.senate. gov/search/view/paper/12EFF92A-4EA8-44ED-AD2E-A32202BES771/.

B See Senate Report for 2012 at 8. An amendment to the 2012 report added “on demand” under the Term of
loan for each of the loans. See https://efdsearch.senate.gov/search/view/paper/929B15B0-D2E8-4B91-95CC-
EFADC76E9AF8/ '

14 See Mike MclIntire, Ted Cruz Didn 't Report Goldman Sachs Loan in a Senate Race, N.Y. Times, Jan. 13,
2016, at 3 (attached to MUR 7001 Compl. and MUR 7009 Compl. and cited by MUR 7002 Compl. § 7 n.5), Mike
Mclntire, Ted Cruz Failed to Report a Second Campaign Loan in 2012, N.Y. Times, Jan. 15, 2016 (attached to
MUR 7003 Compl. and cited by MUR 7002 Compl. § 10 n.9). The 2012 Senate Report does not reflect that assets -
were liquidated.

15 ld.
16 Ted Cruz for Senate, Misc. Rpt. to FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Jan. 14, 2016).
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“Goldman Sachs Margin Loan, Incurred 2012, 3% Floating Interest Rate; Citibank Line of

Credit, Incurred in 2012, Prime plus floating Interest Rate.”!’

Following receipt of the Form 99, RAD spoke to the Committee’s treasurer, assistant

treasurer, or counsel on multiple occasions, instructed them on reporting requirements for loans

funded by a financial institution, and urged them to amend the Committee’s disclosure reports to
correctly disclose the required information for each loan on Schedules C (Loans) and C-1.(Loans
and Lines of Credit from Lending Instituti.ons). '8 The Committee initially agreed to file the
amendments, requestiné additional time to gather the documentation, but then told RAD that it
was hesitant to do so given that complaints had been filed and an enforcement process initiated. '’
RAD instructed th'e Committee that it should still file amendments to the reports in which the
loans were disclosed and sent the Committee Requests for Additional Infoqnation for the 2012
July Quarterly and 2012 October Quarterly Reports, which covered the periods when the loans _ |
were incurred. |

The Committee s_howed the logns in question as first
incurred during the 2012 July Quarterly and October Quarterly reporting periods. Because of _
this, the RFAIs were sent on these two reports. However, RAD advised the committee to amend
all réports in which the loans were _disclosed to make corrections.?? The RFAIs requested that

the Committee amend its reports to provide correct loan information and submit the appropriate

17 Id
18 Referral at 2-3.
19 Id.

20 Senator Cruz’s amended 2012 Senate Report notes that both the Citibank Line of Credit and Goldman

* Sachs Margin Loan were paid off in 2012.
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supporting schedules.2! .In response to the RFAISs, the Committee filed another Form 99 stating
that it had “proactively provided additional information.”?> On May, 4, 2016, RAD advised tﬁe
Committee that i.ts response to the RFAIs was inadequate and the métter would be referred for
further review.?® The Committee replied that it would not be filing any amendments at that time
and has not done so to date.?*

The Commission a;léo conducted an audit of ‘tlie Committee’s 2012 election cycle activity
and the Commission issued the Final Audit Report (;‘FAR”) on June 22, 2017.% The
Commissién approved a finding that the Committee “failéd to properly disclose $1,064,000 in
candidate loans that originated with commercial lenders and failed to file the correct schedules C
and C-1."26 The FAR determined that of the $1.43 million in loans that Senator Cruz reported as
having come from his personal funds, he actually borrowed $800,000 from Goldman Séchs
($400,000 on 5/18/12; $250,000 on 7/23/12; and $150,000 on 8/7/12) and $264,000 (on 5/22/12)
from Citii)ank ($1,064,000 tot_al).27 Spegiﬁcally, Senator Cruz obtained the $800,000 from
Goldman Sachs via three margin loans with a 3% floating interest rate secured by assets in a

brokerage account jointly held with his wife, Heidi Cruz.?® Senator Cruz obtained the line of

2 Id;

z Id. at 3; Ted Cruz for Senate, Misc. Rpt. To FEC (Letter from Bradley Knippa-, Treasurer, to RAD) (Mar. 8,
2016). '

B Id.

% Id at4; Resp. at 2 (April 5, 2016).

L Final Audit Report of the Commission on Ted Cruz for Senate (Jun. 22, 201 7).‘

% Id. at3. '

7 Id. at 8. The FAR found that $366,000 in loans from Senator Cruz to the Committee were from Cruz’s

personal funds.

B Senate Rpt. at 8. A margin loan is a financial instrument that allows account holders to borrow from a

brokerage firm against the value of assets in their portfolio.
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credit from Citibank with a floating interest rate that enabled him to draw cash advances against
a limit of $275,000; unlike the Goldman Sachs margin loans, no person other than the candidate

himself was liable for the Citibank line of cred-it.29 The documentation available from the

. Cruzes’ Goldman Sachs account indicates that the account was opened on Janﬁary 17, 2006, as

an account held by Senator Cruz and his wife as Joint Tenants with Rights of Survivorship.*’
The Customer Agreement for the account states that ownership “wili be held in the manner
indicated in the title of the account.”®! The a_wailable account documentation does not indicate
each account holder’s ownership interest in the account. |

III. LEGAL ANALYSIS

A. Alleged Failure to Disclose Required Information about Candidate Loans

The candidate’s principal campaign committee must report all loans derived from an
advance on the candidate’s brokerage account, credit card, home equity line of credit, or other
line of credit available to the candidate.®> The disclosure report must identify the person who
makes a loan to the committee during the reporting period, together with the identification of any
endorser or guarantor of such loan, and the date and amount or value of such loans. >

Commission regulations provide that a committee must disclose information about loans from

» Citibank, N.A., Revolv-ing Credit/Time Note, Variable Rate (Individuals/Lawyers) at 1, dated May 11,

2012 (signed by Rafael E. Cruz) (providing that the rate of interest shall be the highest of: (1) Citibank’s base rate;
(2) the Federal Funds Rate plus 2.0%; or (3) the LIBOR rate plus 2.0%). Cruz's 2012 Senate Disclosure stated only
that the line of credit had a “prime — floating” interest rate. Senate Report at 8.

30 See Goldman Sachs New Account Information for Individuals, Multi-Parties and Custodianships for the
Cruzes Brokerage Account. Attach, 1.

3 See Goldman Sachs Customer Agreement. Attach 2.
3 11 C.F.R. § 100.83(e).

» See 52 U.S.C. § 30104(b)(3)(E). 11 C.FR. § 104.3(a)(4)(iv).
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the candidate to the campaign on Schedules C and C-1.3* If the candidate finances a loan to the
campaign with an underlying loan or line of <-:redit, section 104.3(d)(4) of the Commiésion’s
regulations requires the committee to disclose on S.chedule C-1, among other things: (1) date,
amount, and interest rate of the loan or line of credit; (2) name and address of the llendi-ng
institution; and (3) types and.value of collateral or other sources of repayment that secured the
loan.®

Altho;xgh Senator Cruz used funds borrowed from Citibank and Goldman Sachs to make
loans totaling $1,064,000 to his 2012 Senate campaign, the Committee inaccurately reported on
Schedule C.that he made the loans to the Committee with his “personal funds,” and failed to ﬁle;
a Schedule C-1 to properly disclose the details of the margin loan and line of credit. Thus, fhe
Committee did not comply with the reporting requirements of the Act or the Comtﬁission’s
regulations.

The Cruz Respondents admit that the Committee failed to provide the required

information regarding the loans and concede that they have yet to amend their reports.>® They
argue, however, that the matter shoplci be disr-nissed because the public record has been corrected

as a result of the information disclosed in the 2012 Senate Report filed in May 2013, and in the

Form 99 filed in January 20_16.37 Respondents specifically cite to MUR 5421 (Kerry for

3 11 CF.R §.104.3(d).

3 Id. § 104.3(d)(4).

36 As mentioned above, Respondents explain that the Committee refrained from submitting amendments

because “the complamts [have] already been filed and [given] the conﬁdentlallty of the enforcement process.” [add
internal cite to previous mention)

37 Resp. of Cruz Respondents at 3.
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President) and argue that their reporting meets the “substantially correct” standard set forth in

" that matter>®

In MUR 5421, the Commission approved a recommendation to dismiss the committee’s
inaccurate reporting of a series of loans the candidate made to his principal campaign committee
Where it i1.1accu_ra_tely re_pprted the date on which the candidate accessed the loan instead of the
date he incurred one of the loans, and inaccurately reported the total fair marke_t value of the
collateral for the loan rather than simply the candidate’s share of the property.3.9 The General

Counsel’s Report recommended, and the Commission approved, no further action on the ..

inaccurate reporting because the reporting was substantially correct in that it “overall reporting

of the loans otherwise accurately disclosed the precise flow of money” from the bank to the

campaign.*’

In this matter, unlike MUR '5421, the overall reporting of the loans was not substantially
correct and did not disclose the flow of the money. The Committee e;rroneously reported on a
Schedule C that the source of the loans was the candidate’s “pe-rson'al funds” when the funds
were actually derived from Citibank and Goldman Sachs. Although Cruz reported the existence

of the loans on his 2012 Senate Report filed in May 2013, the reports do not include all the |

38 Id.; see also Second General Counsel’s Rpt. at 9, MUR 5421 (John Kerry for

President) (concluding that the reporting of the loan in question was substantially correct because the reporting of
the loan was “accurate in most respects”). Respondents also cite MUR 6386 (Steve Fincher for Congress) for the
proposition that a civil penalty is unwarranted for “this type of reporting error” for a legal loan with subsequent
clarification. Resp. at 3. But, this matter is distinguishable from MUR 6386, where the Commission could not agree

_ as to whether it should impose a civil penalty after the committee had amended its report to disclose the required

loan information. See First General Counsel’s Report at 6, MUR 6386; Certification, MUR 6386 (June 4, 2011).
See also MUR 5198 (Cantwell) (no civil penalty where Committee amended reports prior to initiation of matter).

» Second General Counsel’s Rpt. at 9, 10, 11, MUR 5421 (John Kerry for President). The loans were
comprised of smaller loans the candidate obtained from draws on personal lines of credit, totaling $1.1 million,
and a larger loan from Mellon Trust, worth $6.4 million. : '

0 Id.; Certification, MUR 5421 (Dec. 12, 2005).
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details about the terms of the loans, nor does it disclose that Cruz used those loans to finance his -
campaign. ¥ In fact, at the tiﬁe Senator Cruz made the loans to his campéign, he reportedly
made a public statement indicating that he financed his campaign by liquidating assets, and not
by taking out loans against assets.*? Thus, it was not until 2016 that the Committee first linked
the Citibank and Goldman Sachs loans to Cruz’s campaign. Further, the Committee has yet io
amend any of the relevant FEC disclosure repo-rts, has never filed a Schedule C-1 for the loans.,
and the Form 99 lacks some of the information required to be disqlosed on Schedule C-1,
including: (1) the dates and amounts of the loans; and (2) the types and value of collateral or
other sources of repayment that secured the loan.*3

We therefore recommend that the Commission find reasoﬁ to believe that Ted Cruz for
Senate v_iolateq 52U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) by .failing to disclose
accurate information about-.$l,064,060 in candidate loans in its initial filings for the loans on the -
2012 July and October Quarterly Reports and in subsequent reports detailing the loans. Further,
because the complaints did not articulate any factual or legal basis for finding Senator Cruz
personally liable for the reporting violation, and we see no basis under the facts of this case to
hold the candidate individually responsible for filing accurate and complete disclosure reports,
we recommend that the Commission find no -reason to believe that Senator Cruz violated

52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4).*

4 The 2012 Senate Report include the following information: (1) name of the lending institution; (2) -year the

loan was incurred; (3) approximate amount of the loan within a very broad range; (4) interest rate; and, (5) term of
loan.

“ See n.10, supra.
See 11 CFR. § 104.3‘(d)(4) (setting forth information required on schedule C-1).

See 52 U.S.C. § 30104(a)(1); 11 C.EF.R. § 104.14(d). See, e.g., Factual & Legal Analysis at 3, MUR 6066
(Hartley-Nagle for Congress, ef al.) (finding no reason to believe that a candidate violated alleged reporting

44
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We do not recommend that the Cc;mmission find that the Committee’s reporting
violations are knowing and willful as alleged by the Complaint in MUR 7003. That Compla.int
does not allege sufficient f'acts to demonstrate that- the Respondents intentionally failed tc;
disclose the underlying sources despite a known legal obligation.** Further, it does not appear -
that the Senator “secretly”*® took out the loans from Goldman Sachs and Citibank as alleged,
given that he disclosed them on his Senate Financial Disclosure Report.

B. Alleged Excessive Contributions By Candidate’s Spouse '

No person, including a (I:andidate’s fathily members, sl_1all hake contributions to any
candidate or authorized committee with respect to any election which, in the aggregate, exceed

the Act’s contribution limit, which Was $2,500 dufing the 2012 election cycle.*” Moreover, no

violations because Complainant did not articulate any factual or legal basis for finding the candidate personally
liable).

4 A violation of the Act is knowing and willful when the “acts were committed with full knowledge of all the

relevant facts and a recognition that the action is prohibited by law.” 122 Cong. Rec. H3778 (daily ed. May 3,
1976). This does not require proving knowledge of the specific statute or regulation the respondent allegedly
violated. See United States v. Danielczyk, 917 F. Supp. 2d 573, 579 (E.D. Va. 2013) (citing Bryan v. United States,
524 U.S. 184, 195 & n.23 (1998) (holding that, to establish that a violation is willful, the government needs to show
only that the defendant acted with knowledge that her conduct was unlawful, not knowledge of the specific statutory
provision violated)). Rather, it is sufficient to demonstrate that a respondent “acted voluntarily and was aware that
his conduct was unlawful.” Jd. (internal quotation marks omitted). This awareness may be shown through
circumstantial evidence, such as a “defendant’s elaborate scheme for disguising” her actions, or other “facts and
circumstances from which the jury reasonably could infer [the defendant] knew her conduct was unauthorized and
illegal.” United States v. Hopkins, 916 F.2d 207, 213-15 (5th Cir. 1990) (internal quotation marks omitted). As the
Hopkins court noted, “It has long been recognized that ‘efforts at concealment {may] be reasonably explainable only
in terms of motivation to evade’ lawful obligations.” Id. at.214 (quoting Ingram v. United States, 360 U.S. 672, 679
(1959)). . .

6 MUR 7003 Compl. at 1..

4 52 U.S.C. § 30116(a)(1)(A); Contribution Limits for 2011-2012, https://www.fec.gov/updates/contribution-

limits-for-2011-2012. See Buckley, 424 U.S. at 51 n.57, 53 n.59 (upholding the constitutionality of contribution
limits as to family members, reasoning that, “[a]lthough the risk of improper influence is somewhat diminished in
the case of large contributions from immediate family members, we cannot say that the danger is sufficiently
reduced to bar Congress from subjecting family members to the same limjtations as nonfamily contributors™).
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candidate or political committee shall “knowingly accept” a contribution that exceeds the
applicable contribution limit.*® |

Federal c;lndidates, however, may make unlimited contributions from their own “personal
funds” to their authorized campaign committees.*® The Act and Commission regulations. provide -
that “personal funds” are (a) amounts derived from any aséet that, under.applicable State law, at
the time the individual became a candidate, the candidate had legal right of access to or control
over, and with respect to which the candidate had legal and rightful title; or an equitable interest;
and (b) income recei.ved during the current election cycle of the candidate, inc;luding a -salary and
other earned income from bona fide employment; dividends and proceeds from the sale of the
candidate’s stocks or other investments; gifts of a personal nature that had ._been customarily
received by the candidate.prior to the beginning of the election cycle; and, a portion of assets that
are jointly owned by the candidate and the candidate’s spouse eﬁual to th.e candidate’s share of
the asset under the instrument of conveyance or. 6wnership, but if no specific share is indicated
by an instrument of conveyance or ownership, the value of % of the property.”5°

When a candidate uses “personal funds” derived from assets that are jointly owned with
his spouse, the amount is limited to “the candidate’s share of the asset under the instrument of

conveyance or ownership;” if the instrument is silent, the Commission will presume that the .

candidate holds a one-half ownership interest.! A candidate’s spouse is permitted to act as the

4 52 U.S.C. § 30116(a)(f).

“ 11 C.F.R. § 110.10; see aiso Buckley v. Valeo, 424 U.S. 1, 54 (1976) (holding restrictions on candidate’s
expenditures from personal funds unconstitutional).

50 52 U.S.C. § 30101(26); 11 C.F.R. § 100.33(a), (b).

31 52U.S.C. § 30101(26)(C); 11 C.F.R. § 100.33(c). In some past matters, the Commission has determined

that joint bank accounts are not subject to the one-half ownership presumption at 52 U.S.C. § 30101(26)(C) and the
candidate may utilize the entire amount as “personal funds” because each account holder of the joint bank account
had access and control over the whole account under the applicable state law. See, e.g., MURs 2754 (Lowey) 2292
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endorser, guarantor, or co-signor of a loan obtained by the candidate bqt is deemed to have
contributed an amount equal to the portion of the loan for which he or she aéreed to be liable.>?
But in the case of a secured brokerage loan or line of credit, there is no contribution from
the spouse if the candidate’s share of the collateral equals or exceeds the amount of the loan used
for tht_z campaign.”® For gxample, in MUR 5421 (Kerry for President), the complaint alleged that
the candidate’s spouse made excessive contributions to the Committee when the candidate made
a loan to his 'campaign that was funded with a line of credit secured by a piece of property he
owned jointly with his wife. The Commission founcll reason to believe that the candidate’s
authorized committee accepted én excessive contribution from the spouse because the factual
record available at that time indicated that the candidate’s interest in the jointl-y owned coilateral
property may have been less than the amount of the loan.>* In MURs 4830 and 4845 (Udall),
which, like the current matter, involved loans secured by a brokerage account owned jointly by
the candidate and his wife, the Commission determined that the loans from the candidate to the

campaign “were based entirely on [the candidate’s] half of the assets jointly controlled with™ his

(Stein) and 3505 (Klink). See also OGC Comments on Bauer for President 2000, Inc. — Proposed Audit Report
(LRA #543), May 6, 2002, at 6 (discussing history of joint bank account exception to the one-half ownership
presumption). But the Commission has not so concluded in cases involving loans obtained by a candidate using
jointly owned assets, as reflected in MURSs 5421, 4530, and 4845, which are discussed below. See OGC
Memorandum to Commission on Revision of Regulation Pertaining to Candidate’s Use of Property in Which
Spouse Has an Interest, Agenda Doc. #81-181, Oct. 30, 1981, at 7 n.3.

32 11 C.F.R §§ 100.52(b)(3)-(4), 100.83(c). A reduction in the unpaid balance of the loans reduces
proportionately the amount endorsed or guaranteed by the spouse. 7d. §§ 100.52(b)(3), 100.83(b).

53 1d. §§ 100.52(b)(4), 100.83(b)(1)-(2).

54 See Factual and Legal Analysis at 11, MUR 5421 (John Kerry for President). The Commission

subsequently took no further action on this allegation after the investigation revealed that the spouse’s interest in the
property did not serve as collateral for the loan. See Second General Counsel’s Report at 6-7, MUR 5421;
Certification, MUR 5421 (Dec. 12, 2005).
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spouse.>® Thus, the Commission found no reason to believe that the spouse made an excessive
contribution to the candidate’s authorized committee.>¢

In this matter, the Commission’s audit of the Committee confirmed that Senator Cruz
made three loans to the campaign totaling $800,000 using assets from a Goldman Saghs
brokerage account owned jointly with his wife, Heidi Cruz, as security.’’ As explained above, if
Senator Cruz’s ownership share of the assets used as security for the loan is less than the amoun.t
of the loan used for the campaign, then his wife will have made a contribution to the campaign.

The av.ailable record, including documents and information obta__ined through the
Commission’s recently concluded audit of the Committee, does not include the instrument of
conveyance or ownership for the Goldman Sachs account.® The unsworn Response of Heidi -
Cruz asserts that thé assets used to collateralize the margin loans were acquired during the
marriage _and were subject to the commu:iity property rules of Texas.>® If true, Senator Cruz .
would have a full ownership interest over the entire amount in the account and no _e;ccessive

contribution would result. It is unclear, however, whether those assets were in fact community

53 Factual and Legal Analysis at 8, MURs 4830/4845.

56 Id at9.
57

bonds.
58

FAR at 3. The assets in the brokerage account include cash, deposits and money market funds, stocks and

In analyzing the issue of whether Heidi Cruz may have made an excessive contribution to the Committee as
a result of the Goldman Sachs loan, the Audit Division assigned one-half of the value of the account to the
candidate. See Supplemental Comments on Resubmitted Draft Final Audit Report — Ted Cruz for Senate (LRA
#976) at 2, 3 (Feb. 24, 2017). Based on that analysis, the Audit Division identified only one instance where an
amount exceeding 50 percent of the value of the account was used, and that deficit was quickly remedied (within 60
days) when a loan payments was made. /d. Thus, there was no recommended finding on this issue. The analysis in
this report does not assign one-half the value of the account to Senator Cruz, instead relying on the plain language of
the regulations at 11 C.F.R. §§ 100.33(c) and 100.52(b)(4) and MURs 5124 and 4830/4845 which examine whether
the candidate’s actual share of the collateral equals or exceeds the amount of the loan used for the campaign.

Community prop'erty in Texas is defined as all property acquired during marriage other than separate
property. Tex. Fam. Code Ann. §§ 3.002, 3.003.
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property and whether Senator Cruz had full ownership rights over those assets.®? Respondents
submitted no documentation to support the assertion, and the account documentation available -

from the audit shows that the brokerage account was owned by the Cruzes as “Joint Tenants with

Rights of Sur.vivorship.”61

Texas law provides that a party to a joint account may legally
withdraw money from such an account, but a joint tenancy does not necessarily confer
ownership over amounts in the account.®?

The Commission could seek documentation to resolve the question of what share of the

assets in the brokerage account was owned by Senator Cruz and, thus, whether Heidi Cruz made

60 Even property acquired during the marriage can be characterized as separate property. For example, if

. during the marriage, property is acquired by gift, will, or inheritance, or property is purchased with proceeds from

separate property, such property is considered separate property, not community property. Texas Const. Art. XVI

§ 15; Tex. Fam. Code Ann. § 3.001(2). Further, salary, wages and income from separate property earned during the
marriage, although community property, are the sole management community property of the spouse who earned the
wages or owns the property. Tex. Fam. Code Ann. § 3.102(a). In addressing fraud perpetrated by one spouse in
disposing of the other spouse’s interest in community property, Texas courts have stated that “[e]ach spouse owns
an undivided one-half interest in all community assets and funds regardless of which spouse has management and
control.” Massey v. Massey, 807 S.W. 2d 391, 401-02 (Tex. App 1991) (citing Carnes v. Meador, 533 S.W.2d 365,
371 (Tex.App.1975)).

6! See Your Goldman Sachs New Account Information, Account Name (Rafael E. and Heidi S. Cruz), and
Account Type (JTWROS) (opened Jan. 17, 2006). Attach 1. The Cruzes are domiciled in Texas and it appears that
the account was opened in Texas. Attachment 1. Account Statements for the period March through July 2012,
shows account activity consisting mostly of dividends or interest on stocks, funds, and bonds. Account
documentation states that the agreement shall be governed by New York law without reference to its choice of law
doctrine, however, and it is unclear whether such statements in the documentation would supersede Texas law. See
Access Telecom, Inc. v. MCI Telecomm. Corp., 197 F.3d 694, 705 (5" Cir. 1999) (“Texas contractual choice-of-law
provisions are ordinarily enforced if the chosen forum has a substantial relationship to the parties and the
transaction” (citing De Santis v. Wackenhut, 793 S.W.2d 670, 677-78 (Tex.1990)). “However, a choice-of-law
provision will not be applied if another jurisdiction has a more significant relationship with the parties and their
transaction than the state they choose, that jurisdiction has a materially greater interest than the chosen state, and the
jurisdiction’s fundamental policy would be contravened by the application of the law of the chosen state.” /d. at 705.
Texas courts rely on Restatement (Second) of Conflict of Laws § 187 to decide whether other considerations trump
the parties’ choice of law. DeSantis v. Wackenhut, 793 S.W.2d at 677-78.

62 Tex. Est. Code Ann. § 113.102 (as to “all parties to a joint account, the account belongs to the parties in

proportion to the net contributions by each party to the sums on deposit unless there is clear and convincing
evidence of a different intent”); see In re Marriage of McNelly, No. 14-13-00281-CV (Tex. App. — Houston [14%
Dist.] May 15, 2014) (mem. op.) (citing to Tex. Est. Code Ann. § 113.102 and holding that a spouse does not
acquire a one-half ownership interest in the other spouse’s separate property just because that property was .
deposited into a joint brokerage account); see also Hicks v. State, 419 S.W.3d 555, 559 (2013) (holding that though
a party to a joint account is authorized to withdraw funds from the account, it does not establish that the party owns
the funds or divest title from the actual owner).
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an excessive contribution to the campaign. We do not recommend, however, that the
Comnmiission fur_ther pursue this allegation. The Commission ﬁas already conducted an audit of
the Committee, considered this issue, and made no findings. Under these circumstances, we do
not think tha£ it wou!d be a prudent use of the Commission’s resources to further investigate the
ownership of the account. Accordingly, we fecommend that the C(-)mmission dismiss as a matter
of pfosecutorial discretion the allegations that Senator Cruz and the Committee violated

52 U.S.C. § 30116(f) and 11 C.F.R. § 110.9 by knowingly accepting excessive contributions and
that Heidi Cruz violated 52 U.S.C. § 301 16(5)(1)(A) by making excessive contributions to .Ted

Cruz for Senate.
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V. RECOMMENDATIONS

1.
3. -

_ Open a Matter Under Review in RAD Referral 16L-09;

Find reason to believe that Ted Cruz for Senate and Bradley Knippa in his official

capacity as treasurer violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.
§ 104.3(d)(4) by failing to disclose required information about candidate loans;

Find no reason to believe that Senator Cruz violated 52 U.S.C. § 30104(b)(3)(E)
and 11 C.F.R. § 104.3(d)(4) by failing to disclose information about candidate
loans;

Dismiss the allegations that-Senator Cruz and Ted Cruz for Senate and Bradley
Knippa in his official capacity as treasurer violated 52 U.S.C. § 30116(f) and

11 C.F.R. § 110.9 by knowingly accepting excessive contributions and that Heidi
Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contributions.

Authorize conciliation with Ted Cruz for Senate and Bradley Knippa in his
official capacity as treasurer, prior to a finding of probable cause to believe;

Approve the Factual and Legal Analysis;
Apprové the proposed_ Conciliation Agreement; and
Approve the appropriate letters.

Lisa J. Stevenson
Acting General Counsel

Dated: ___5/23/18 py: Sathleen M. Fuith

Attachments:

Kathleen M. Guith’
Associate General Counsel for Enforcement

;; .
fin Lee
Acting Assistant General Counsel

gommx.?m fol’mmjt—‘t___
Dominique Dillenseger
Attorney
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1. Goldman Sachs New Account Information for Individuals, Multi-Parties and
Custodianships (Cruz Brokerage Account)
2. Goldman Sachs Customer Agreement (Cruz Brokerage Account)
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New Account Information.
for Individuals, Multi-Parties and
Custodianships

For Use with the Following Account Types:
Individual, Joint Tenant with Rights of Survivorship, :
Tenants in Common, Community Property, IRA and Custodianship

' Contents
A O Yeur Goldman Sachs Account L1 IRS Ferm W-9 )
8. ] Personal Inlcrmation :I‘equut !onr’ t:lp?'vlﬂ' fdentification
umber ang Certification.
€ 0 Investmant Experience and
: (Appropriate form W-Bwiilbe
Information provided it 2pplicable.)

D 7 Account Services Infarmation

€ 2 Investment Advlaary Acceunt
Informstion

F ) Managed Account Strateqien
G O Brokersge Aceaunt Infarmation

H O Umited Discretionary Yrading
: Authorization

I O Third Party Agent Authorizstion
J 1 Accaunt Yerms end Conditions and
Signature Page

In accardance with govarnment requiatians, financla) Institutions are reguirad to abt; in, verify, and
racord Information that (dentifies each psrsan or entity who opens sn dccount.

Whon you apen an account, we will ask o7 anms, address, identification number and nther
Inferwsation thet will allow us to ldantify the customar. We may also ask to soe government-issusd

{dantitylng documents.
Nin SDPTEVRIR 2005 . c em e e e ein ee wm—ee . o ———

perern
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Your Goldman Sachs Account
Individuals, Multi-Parties and Custodlanshlps

ACCOUNT TYPE DEFINITIONS

individun) - An Individua' account has one owner and catr'as only ono person's name.

Jolnt Tenants with Rights of Survivorship ("YTWROS®) - A Joim Tenants with Rights of Survivarship account h-1s iwo er mere -
owners wno have agreed that If one dies, the survivor(s) automaticafly gain(s) ownership of the docodent’s inlerost in the account,

Tonants in Commen ~ A Tenants tn Common account aiso has twa or more gwners. Nero, hawever, i one dies, the
decedent’s intercst in ihe account Is distributed o his or her estate, not the surviving owners,

Community Property - in a Comnumily Property necolint, $pouses awn property In common with each having an
undivided ana-half inlerest. Please consult vcur feqal advisor lor advicg as lo whethor community property ownersaip
{s avalisble in your state of residence.

(RA = An indhvidud Rellremoent Account. Melsemmmte the appropriate IRA Account AppRcation in addition to Inls sackage.)

Custodiznship (UGMAJUTMA) - An account for which you are the custodian for the banaefil of a minar, When the mi or reathes the

appiicable age of majority, the assets in the account become the minor's property. (Plaase complele the sccount holdter infosmation en
bohalf of the custodian)

ADVISORY

tnvestment Advisery Services « in connection wkh Lhis Account, you may pay commissions, spreads andfor mark-ups, mark-dewns
.08 well as an advisory fee. Please review carefully the Invastment Advisory Account informatlon. Please seg in part cular page E-2 for
3 deuscriplion ang selection of Discretionary and Non-Discrelionary tnvesiment Advisory services,

BROKERAGE - SCOPE OF AUTHORIZATION

Limnited Discrationary Brakerage - An account ter which you have granted limited trading autherization as spect ed in the limiled
discrelionary trading autharization on page K+ to GSECe. to supervise and direct, with futl autherily and at its discratlon (e, without
consulling you), the invesiment of the assets contaned In your Brokerage Accoun! on your behalf subject lo the pararieters in the limlled
discretionxry trading autharization, and al your risk, in conneclion with this accounl, you may pay commissions, sprot ds and/or mark-
ups, mark-downs and other brakorage lee arrangements for execution, Vou must compele the Amnorlulhn of GS-:Co. as Agenl In
order to apan a discret'onary tirokerage account,

Your account will be 2 brokerage aceount and not an advisery account, Picase sac the Ilmncd dkmlionarv lrwnq authorzation on
page H+ {or a description ol GSECa's role with raspect (o yaur fimiled discrelionary brakerage account. -

Norn-Discretionary Brakarage ~ An account for which you make your cwn Investment decislang and pay commisshins,
spreads and/for mark-ups, mark-downs and other brokerage fee arrangements for execution.

it the anctosed Naw Account Dovumentation has boen compiated an your bsha!f with the Infarmation that yo o previded,
Instuding the invastment objestives for your sccountis), we ash that you read each page of tha New Account Decumsntation
carefully to ensure that the information I3 accurate. If yosu wish to make sny changes, or add sdditiany (nfer natien, please go
g0 un the decument ftseil. If you have any questions, piease cantact yous investment Prafessional prior ta sl jning and dating
the New Account Decumentation. Should any of your Information change In the future, please let us know.

AM
Aoz

Attachment 1
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Yg_ur Goldman Sachs Account

. Individuals, Multi-Parties and Custodianships coNTINUED

ACCOUNT NAME, NUMBER AND TYPE

Piease provida Account Name and Number for each account you ar openng with Lhis New Account informaticn package,
Please aiso check the appropriate boses to inukale Account Type and Advisory or Brokerage status. See previous 3aga for
definitions and scope of autharization of account types.

Please provide a copy of a government-issusd decument such as a driver's ficense or passport for €och scoount ownse

mll;:d\o.d E ond-Hidy & Gz

CheckOne8a [~} tavieunl || Community Preperty [ JTwROS  [T] Custodtanshise Minor's Date of Blrti;

. jAcenm? Nemhee

—_—

] [J Tensntstn Camman  {7] Others Aetationsalp to Mino 7
CheckOn0 80T [ pqvisory | [ umites Sscretiontry Brobarage
' [\dNon-Discreticnary Brohkerage
rr— ' ’k Accou Mamier
Heidi S. Lz A
CheckOneBat | taqvidunt  [] CommunityProparty [JJ JIWROS  [T] Custodianship: Mine’s Rate of Birth; t
AYiRA C) wnants i commen [ Orher Relatisnship to Mino 3
ChechOneB0r ) adyisory 1) uimited Discretionary Brokerage
[Wfion-Discretianary Brokerage
Acoaun Woms ~ 7 7T : - Accound Hambet

CheckOnzBon ) 1navigue)  [7] CommunityPraparty () JTWROS  [J] Custodienships Minor's Dats of Birth

] Ra L] TensntsinCommen [ other Relationship to Minoi2
Check 0neBor [ | agyisary ' D Limitad Biseretionary Brokarage
{C) Men-Discrationary Brelurage
Accoun] Name ’ Account Number

Check One 8t ° | guaygum  [] Community Property [} STWROS  [T] Custodianshlp: Minor's Dats of 8irth

TJIRA [ VenentsinCammon  [] Othen . Ralationship to Minor:
jcnockOnoBax ) gqyigary ) Limited Diseretionsry Brohersqe
(0 Non-Disszetiansry Brakersge

a2
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individuals, Multi-Parties and Custodianships .

ACCOUNT HOLDER NUMBER 1

. Personal Information

ACCOUNT HOLDER RUMBER 2 0f applicabie)

-

U f@ln Liws Liws (Joc
Os Dx Qs Ovw Dowe

Name Ty unﬁrk First Nome TN [rostieme
@Hu&. S, bvu-%__ Ké&n&l TE CwuLz

P‘rﬁ ”'M- Om (s L'oc
s Oae w Ow Coe

Rra--tmidu Saclal Secwiy Na. (o No.
and o}

P -
EMTS Addrest (iviiﬂﬁ .

[Dovtime Prone = Ttvening Phona

—
R

e
Other Priono G lease specily)

Datacf Birth wwimwwcm
HE

Emmlmwrmmnﬁ

Mantal MImmﬂllllb.. Marits) Ststus and Cltizenship:
- [Number of Dependents . Number ¢f Dependents
MDIW lf"""" 'r-um'cm - Clsmo  [Jomer oo so®™ pt
Country of Citismnip Country of Domicds CMNO'CIWD Gountsy of Don icllp
USA WSk USKh ush

U ot 8 US. citizen, 870 YOU 3 US. permanend resident oen?

Dm_tlm

Legal anll.lm: The address to be used for tax reporting
purposes. (No P.O. boxes, please.)

a0l 8 US. diizen, ase you 8 U.S. pesmanent resident aoa?

UM.UNG

Lagal Resitenes: 1he asdress Lo be used for tax reporling
purposes. (No R.0. boxes, please.)

"
T

i ]

| TN

Malling Address: Whera you nlsh 10 receive any aceount
cemmunicallons in hard-capy lorm, if different frem your
fegat addrass. Flease note this mun be your address 3nd not
tnat of a thirg party.

]
[ - "'

A LRI STt
'amlcm Country

TEETRETER Wt ™ ASS T AN

L___ ugh

Malling Addrass: Whese yau wish Lo reccive ; ay account
commmications in hard-copy (orm, If dliferer t from your
legnl address, Please note this myst be your 1ddress and not
thal o a Ihird party.

Aiiressine s Adsressibne )
SAME SKME
Aodress Line 2 Adéressiine2 ) -
Cay Sute cily e
Pastad Code Cantry Foral Code Country
} _ _
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. {of arvy mambor of your brmedidle householl are assacisad with & pudlic

Personal Information

U e e s e——

Individuals, Multi-Parties and Custodlanships CONTNED

Securities requintions require us ts ask sbout your emptoyment status. i you are assoclated with a broker/dei lr other than
GS5Co., you must submit, along with your New Account infosmation, a letler of accounl approval lhe. a =407 tele r} from an
authorizea parly within your firm, such as your compliance olficer, Please Include your employer's name and address as well as
Information as to whare te send required duplizate sccount statements. I you wark In the brokerage Industry, yaur aceount cannot

e opened unti! we recelve the 407 letter.
ACCOUNT HOLDER NUMBER 1

ACCOUNT HOLDER NUMBER 2 ff applicabic)

L [ Emcterwo 2] Reires

[} set-emptoyed (7.} ot Ermotoyed (] student

[WErpiorea . ) Retireg -

{0 settnvioyea D ot Emgtoyed (73 Stdent

Employer and Industry: If employed, ptease siato the name
and gddress o your employer and ihe nature of the business.
1t you are sejl-emplayed, provide the name o! your dusiness
and Industry. .

Employar and Industry: Il employed, please ¢ tate the nama
and address of your employer and the nature 3f the business.
1! you are sell-employed, provide the name ef your dusiness
and industry.

[Emsiover

Cho\dman, S ackr 1Ce.

\ice Pretidut _J
Wﬁ;ﬁ-_—
lode Loouic ana

Su¥re §$50 . .
Bougron, Ty 33001

11 emplayiment is not 3 saurce of wealih, please provide source of
investable fungs.

| Offtee ot e Khong Citnd

Nature of Bustness
Prorned
Salicitor Gewnmaad

P-0- Boxn 12548
Busyin, TR AL

il employman? ks not 3 source of wesi, pledsa providy sousee of
Investadie (unds.

Interest.in 8 Publlc Campany (tkis information Is required
to datermine eligibiRly for initiat Putilc Offeriagsk

Interast in a Pubiic Company (this informat! in I required
to duterenine eftglbility for tnitlal Pubfle Offe ings):

Ploasa check (he pproprists Losiza) below and bndicate ticker symbalts) i you
corpany, whathier US oz nan<s, in anc or maie of tho lofowing capasities:
{T) executive Qtticer'  Ticher symbolisi
[ otrector Ticker symbolist
) to% sharshoider  Vicker symbatiak
[ 5% snarchalder  Tickor symbolisy:

Please chech the ppiuptiata boxtes) below and indicate th kee symbolts) i you,
of any membar of your immediate houscheld, are 350t aled with 8 public
comosny. wheiher US or non-Us, [n ane er move of the “ofiowing capacities:

[7) EascutiveOtfices!  Tickes symbotisk
(0] owerter Tichor sytmibolisy:
0] 10% shartenciser  Ticker symbotisy:
{0 % anarolotdes  Tieker symbolisk

1A asrcutive olhser is delined a3 3 company’s protident, any vice prestdand I charge of o prlncipal businesy unll, division a7 funclio (such as sslas,
adminisiratian os flnance), any ather ollicer who performs ¢ palicy mading function, or any othar person who pertorms simbar policy making functions
for v company. if you ase not sure whather you ate an execulive officor, stoase consuit with your inhouse counsel,

- s e e em 3 .- r— - eapa——
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Personal Information

Individuals, Multi-Parties and Custodianships T o

AFFILIATION INFORMATION ~ ACCOUNT HOLDER NUMBER 1

As used In this paragraph, “you™ mebns the individual owner of the account or each owner of a muiti-parly accourl. Check ail appli-
cable bozes and provide an explanation in the space previded If you or If en immadiata lam'ly mamber (spouse, ch Id, sistar, brother
parent. mothorin-law, lather-in-law, sister-In-law, brother-in-law, daughler-in-law, son-In-iaw, or olher person who upports you, or
whom you support o 8 materi3l exiemt {catcutated by the NASD as 25% cr more of 3 parsan’s income in the previc us calendar year),
Is 2 person described below (“restricied persons™), If you are 8 “restricted porscn™ but your benaficlal interest in the accounts
isted on Page A-2 15.10% cr feas, plzase ehock the appropriate catogory of “restricted parson” and indlcate your percantage
interest in the occounts listed on Pege A2 under “Exptanetion™ betow. .

L] 6 AnNASD member fism or ather biterhlogier. ' : |

] (0 Aromployve, sssaciated pesson, ar agent of an NASD member (iJm 6F aay oiher brokes/scsler tother than a Bmited p rpase oroker
denlor salinod as a brokes/dealer whate ighorizaton lo engage n Ure sacurities business s dmited sote'y to purches ng and sefiing
{aves{ment companvivariatie contsacts sceurities and dizect participation program),

[ ¢ A person mho s sttty ¢o buy and sell socurlties for » bank, savings and loan sssociation, nsurance company. A «ealmant
company, investnoat advisor isegistered of unicgisieran) or coliective Invesiment ecoount, which 13 dofined as any hedq. fund, fnvest-
ment parinership, investmens corparation, o7 any olher cotiective snvestment vehicle 1hal Is engaged grimartly In the pur hase and sale
of securttios, st not 1) 3 legal entity that Is beneficlally owned by imedials famiy members o (5) an lnvestment etud camprising 3
SeSpanaib (g v deciant
re:

tes o7 clhies who poo! thoi money lo invest tn steck or ather securities and are coltact'vely
for mating lavastmenl deciyons,

[J 1 A person who owms, diroctiy, 2t least 10% af & broko/anies (ather than 2 limited puzpote biaker/dedlor) of at trast 21% of an
eatlly that own 8l least 109 o? & traker/deer tather ihana limited purpose brotorfilvaies).

) 7] ) Aarion who owns, directy or Indirectiy, ( ) ot f2est 10% of 8 publs repesting company that awns, direclly, ol leas! 59301 8
trokeiMealsr fother than a timited puroose biexet/doaler). o () ol least 25% of & puble repaiting company that awns 2l toast 259
(derctly ar indisectly (hrough sdditionat Inteivening eatitles, in cach of which the énmediste parent cwns al toast 29969 o an entily
that owis at teast 53b of a brakediioater (other than 8 limiled purpose brokovideater), o aach case allier than pubfic com sonies that
arg nled on p matonal secusiiles erchunge or traded on the NASDAD Nationat Markel, : . .

T 7] vip) am & vestricted person™ as indicated dovr bul my percentage interest tn ihe accounds fisted on Page A2 s H'tes 'o

N 3
(/¥(s repTesent end wazrent 1hat $/wa Wil infann Galdman Secha & Ca. at the time of (he Offering. If & persan with § besaficlel

L Intarest In 1he sstount acts a8 a finder o7 In & flduslasy capacily (such v 40 oftormey, ateouatent, or flasncis! corrului nt) to
Moy Goldman, Sachs & Co. when U scts as Managing Undarweiter Ih conaection with an initist Puble Offering.

' Caplanation

Relationship to Goldman Sachs: - Sorer Pelitice! Pigure:

[Are you 2 GSECa omployee of related 10 2 GSECa, employce? T e ywarts sy inmedints family member & sonkar g tfkcal fguro, |

R - jeafinad s & curront of lormer senior offictal in the eneutive, tegisistive,
v O H&CL e adminisirative, ovEtary, ot fudictal branches of a gaver wment (whethes
electedor rol), 0 senlar offictal of a polilicat party, 8 w-tior exccutive ol o
I yau 2ra relsted to 8 GS&Ca. omployea, what is the name of this peissn? Qavornmontosmed commorcizt enterprise, corporatio | business, or alther
R‘IIF eniity Te1med by or lor tho bonefit of wh tndivisual?

‘ Ys [J Na 1 vex maplanation
What is Lhe nature of your relaltonship with this employae? (2. spouse, . il
L PR Seuse Qadacd®Bua | | Tofel £ Cna Seheit Geredl

a3
sovacsma
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| Personal Information

Individuals, Muiti-Parties and Custodianships CoROED

AFFILIATION INFORMATION - ACCOUNT HOLBER NUMBER 2

As used In this paragraph, “you™ means ihe individual awner of the account or each owner of a multl-parly accoun . Check alt apph-
cable boves and provide an explanation in the space provided if you or if an immedlate lamily mamber (spouse, chid, sister, brolher,
parenl, motner-in-taw, fathar-in-law, sister-indaw, brotherin-law, daughter-in-taw, son-in-law, or olhar person who 1upports you, o¢
whom you suppart 1o a materlal extent (calcutaied by the NASD as 25% or more of a person's income In the provicus calendar year),
Is a person deseribed bolow (“restricied persons™), If you are a “restelctad person™ but your beneficlal Interest In the accounts
listed on Pega A-2 Is 109 or less, plese check the appropriate categury of “rastrictad persen™ ang Indleate jour percentage
Interest In the sccounts listed on Page A2 under “Explanation” below,

[ o anNASD member tirmor clner broketfgester.

1 oh Anemptoyee, assaciated peron, or aqent of an NASD member fiem o1 any othar broker/deater (Ohel than a limided purpose dioker
deaier defined o3 & broker/desisy whase autherization to engoge In the secusities businoss is limlied solely o purchiing ind seiing
Investment companyfvarisble contracts securities and direct perticipation program).

D {H) A parson who has suthonty to buy and sell secusities for @ bank, savings and loan association, inturenca campany, imestmeng
company, investment adviter (registerad or unrevisterod) or calioctive iwesiment aczount, whith is defined 23 any hedge fund, Imvest
mont oartrorhip, avestment eomporation, or any einer coliective Uwastmen! vehicty (hal i engaged primarily In 120 duri hase ond sale
of securil ex. bui Aot (i} @ legal entiy (hat is penaticially owned by Immadiate (smily mambers o1 (E) an lnvestment club ¢ wnprising o
group cl triends, neighbars, buficess 8350¢ia10s or cthers who pool tielr money (o Invest i stoch or other securiilos and 3r2 coltactively
tosparsivle for making (nvestment decislons.

D 0V1 A persan who owns, direetly, 4t loast 109 of 3 brokerXiealer (aiher 1han 3 imiled purpose brokos/dosier) oF 8t feast 2196 ol 38
entity thal owns at loast (0% of 3 broket/iteater colher than 3 limited puipose brakar/dealenr,

{7] 1A person who qwas, direclly b indiractiy, (0 a8 east 10% of  public taparting company ihel awns, directly, 21 teast 59.0f &
beghes/deator (other than & iimiled purpese brakar/cesias), of (4) a1 leost 25% ol o pubic reposting company (hal omns a1 east 25%
tdlrect'y or InGlrectly through gdditional tnterveaing enlitios, in asch af which Ihe immesiate parent owns a1 leant 25%) o &n entity
1hat ovms ol teast 536 of 2 BrokesAseoier (clnor than a imiled purposo brober/desler), In each €asv 0thes Inan public comy anles 1hat
are lis10d on 5 nattonal securitios eschange ar trnded on the NASDAQ Nationa! Marhot,

C] i) | ain & “resteicted porson™ as indicated obove but my porcaniage Interest in the accounts Bsted on Pago a2 Is imited 'o Sh
1/We reprasent and warrant that t/we will inform Goldman Sechs & Co. st the tine of (he Offering, [f v persan with a benetictal ]
Intezest in the sccaynt scts 23 o finder ar (n & Aduciary capactly Gsuch 33 an sltarney, accountant, or finsncies consuttatt) to .
Gotdman, Sschs & Co. when it acts g8 Mwnaging uwmnunmu-!-nnuhnummm .
Esplanatione
,
l.lohllnmhb to Galdimen Sachs: ' Sealor Political Figure:
r GSECc. arpioyee of reiaind o & GS5Ca. ? ’ Are you or bs any Enmegiate flemiy mentbes & sesr p Kol -
'Ig‘ . o related 10 G35, emoloves detiand 250 Gty of formas sunta clid1 e vosclive, toglative,
v L mo adminkiralive, mistary, of fudiclas branches of a Goveriament {whether
————-—__—u=======u=w“'==== clocted or nat), 8 senlof ﬂlmkﬂmmw'ﬁ'm‘h‘:‘n;
1] GSECo, employse, erson? governmonl tianed commarcial anterprise, corporatiot , business, of
m'ti'm." '_ - ot thenmo cltnk e entily fotmed by or tar the beretil of sueh individuzr?
ecdi S. CJW*b : [%s L] N0 ves expanatione
Wnat s the Aature of your relatianship with this emgioyea? (0g. spouse,
soltng, cousin, ele} . 34; : Coba'der a&h‘pd of
D peuse Y
B4
. . - v ———— i o m e o ma e - - .- - -
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Investment Experience
| and Financial Infcrmation
Individuals, Multi-Parties and Custodianships '
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Individuals, Multi-Parties and Custodianships CONTINUED

ACCOUNY HOLDER NUMBER 1

Annvs! Incoma frem All Seuress In U.S. Dollars: Exciude
Income from spause or joint accounl hoider.

ACCOUNT HOLDER NUMBER :! (ir appiicablo)

Annual income tram Al Sources in U.S. Dollars: Excivde
ncome from spouse or joint accatnt holder

Liquld Nst Worth {n U.S. Dolfars: Exclude {he value of your
mldenc!. private partnarships and othee llliquid asyets.

Total Nat Worth In U.S. Dallars: Assets minus total flabiities
exctuding the vafue of your primary residence,

Are you or Is this account an “Accradited investor™?

A parson whaose individual nel worth, or joint net worth with a
spouse, is over S1 milfion or who had an individual Income’ in
excess of 5200000 in each of the iwe most recent wm. of
joint income with a spouse In excess ¢f $300.000 in each of
inose years and reasonably expects lo reach (he same Income
teved in the current year.

Will you hava at feast $750,000 undar managament
with GS&Co, at the !me you fund your sccaunt?

Liquid Net Worth (n U.S. Dollars: Exciude this valus of your
residence, private partnerships and ather ilfiquid assets.

Tote! Net Wnrlh In U.S. Dotlars: Assols minus tolal flabitities
excluding the vafue of vour primary residence

Are you or Is this account an “Accredited luvestar”?

A persan whose individual net worth, or joint el worlh with 3
spouse, is over St miillon ot who had an indivi suai income’ in
excess at $200,000 [n each of the two mast ¢ icent yoars, of
joint income with 2 spouse in excess of $300.1100 In gach of
those years and reasonably expects to seach the same income
leval in the curren? year.

Will you have at [east $7S0,000 under mar agement
with GS&Co. at the time you fund your scciunt?

'tndivigual Income means adjusted gross Income, as raparied fo7 Federdt (ncame tax purpases. fets dny income aliributabie 1o & spausa or ta proparty

gened by 8 tpouse

Attachment 1
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: . o Account Services Information
Individuats, Multi-Parties and Custodianships

CASH SWEEP SERVICE
Pursuant tothe Cuslomer AQreement pravided lo you, and uniess you notidy us 10 the contrary, to Lhe extent your account is eligible
you autharke GSECo. to sweep any Iree cradil batances In your 3ccounls into ane ar more maney market funds that are sullable,

Please be aware that difterent funds wil) have dilleseni tees assoclated with them, To the extent your account Iy el gible, you will earn
Interest on ree credit balances in accordance with GSECe’s customaty practice in (he event you do not wish to have cash sweep.

DISCLOSURE TO ISSUERS AND NON-U.S. TAXATION AUTHORITIES
Pioase chech the appropiiate box below If you do not consent to the stated disclosure.

Disclosure te Issuers. You undersiand that GSECo. is required to disc’ose 1o an Issuer the name, address. and positien of
Rs customers who ra benaticlal awners of that lssuas's securities untess the custamer objects.  you objecL. glaase check
the box balow,

3 1o not consent to disclasire to Issuers,
Disclosure o Nea-U.S. Taxation Authesitles, You undevstand that GSECo. may disc/ose certzin Infarmation t2 nan-U.S.
{axation suthoritios in an effort 1o seduce yatr withha!ding tax tiablilly an certain non-U.S. source income payrients. The

information disctosed may consist of ysur name, address, lax ldentilicatlon aumber, 1ax domici'e and the quantily of the
subleci farelgn sacuritylles) you thay hold, ! you object, please check iha box below.

1 1da not consent to discloswe to non-US, taxation authorities.

WEBSITE ACCESS

Pleasa check the bax below to (ndicate yau wanl access to the GSECo. website 10 v:ew your account information atat/for to trade
1o the extent such access ot abilily 10 2rade is avaltable. You must provide yaur a-matl address on (he Personal thicemation page in
arder to have access 1o lhese services

[J View through the use of elactrante services

M Yrade through the use of dectronlc services, to the eatent avallstie
{for non-discretionary brokerage accounts onty)

(] Mnlﬂdpﬁnwﬂhvﬁ-mrm&mnmlmudm:um.m
tYour Agont will recuive a copy of the Third Pasty Agent Infarmoilon and Agreements document)
Namg of Agontis):

If you sre authoriting 8 Thtrd Party Agent to visw your accounts, piease Indicate to which aecounts this sir horization
#Mﬂﬂuamtmmﬂmlnmmﬂuﬂwmuﬂ beon assigned), please indicote the exact titie: of
(J Autharization appiies to 8fl current and future aceounts with the same aecount names s used in this dosument.

[[] Autharization appiles only to these accounts (supply numbers or exsct Sitlas):

ONLINE DELIVERY

Ay cheching the box balow, you agree Lo receive prospectuses, fsdosure documents. monthly accoun! statemants an § other
cammunicatlans irom GS&Co. electronicaBy when on-line dellvery Is avzllable. Uninss you lell us ta the contsary, eatis account holder
Is consenting and will recelve a0 such documents by electronic delivery when avaliabite. You hrave read and agree to - he Electronic
Services Suppéoment 1o the Customer Agreement. which hos imporiang infermotion reganting antine defivery of con munications.
When available, GSECo. may post certaln information to you on the GS&Ca. website, where you can view ana print information.
You may have to consent efactronically in order to recelve some or a8 of these cammunications eiecironically. Some of theso
communications may not be availablg elgcironicaly,

Sl a

CONSENT TO ONLINE
Q CONERNT DELIVERY ¢f prospactuses, disciosure documents, menihly sceount statements
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Page 10 of 16

LT ]

Y.




gglgllll

— i Account Services Information
individuals, Multi-Parties and Custodianships T conmiaeo

DUPLICATE STATEMENTS AND CONFIRMATIONS

il you wauld hie duplicate statements or confirmalions sent (o someone else, such as your accountant or lawyer, p ease indicate
beiow Uintess you lefi us fo the tonlrary, of) duglicate statements wil) be defivesed electranically when avaliadie. Th srefore, glease
pravide the e nall address for Lhe persan(s) you would lke to receive dupiicate stalements.

Name and Relatisnshig to Aol 'lﬂlru and Relationshiy to Account B
g4 4 —— — TSI SIEITANS Ao, 200305, - =TI O Camanr
E-mab Address (ploase specily If case sonsilive £-mal Addias (plaasa spocly Il case sensitive)
Sireet . Suect Tt
Ty ) Sate ] e State =
— L T — p— — — ———
Postal Code Counlry rﬂmﬂ Code | Country
e e
[Wouid you ke tnis person to receive: Would yru (g RS person o fecaive: -
] statemertsonly  {”) Confismatomony ") Both I suteaqwrtsany [ contimanomony ] @atn

CONSENT TO HOUSEHOLDING

| consent Lo your mailing in one envolope my siatement and ather related communicalions from GS&Co, with the siatement and
communications ta others who five al my address, including combining such infarmation within ene report. | under: (and that | may
revoke this cansent at any itme at which time you wil rosume sending my statemenis ang other communications {is me separately,

WIRING INSTRUCTIONS
This section shoutd be completed If you winl b2 periadically transfesting tunds to your bank accounl,

qwam:—muamm

S —
SOl Congrest Mgt T 1830l

Nama o) Accaunt

 Pafacl B ou Wedi S Sy

Account Number

qcmun Name, Telsphone Number ana E-mell Address (Il spglicable)

#f these imtruct ons da st epply 10 41 sccounts you 2re opening wilh this package. piease lndleate ecceptions below:
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Account Services Information

Individuals, Muitl-Parties and Custodianships oty

ORDERS PLACED BY OTHERS

0 you are authorizing someone Lo piace ordess on your behall in connection wilth your accountis), plaase complela the
Autharization af Third Party as Agend.

CUSTODIAL INFORMATION

Unvtess you chuck the box below, GS&Co. will serve us custodian for your brokerage and Advisory Account.
{Discretionary ana Advisery [RAs must have GSECo. as custodian.)

(] Third Party ac Custedian, You wan! (he entity named betow to serve as custodian los yous brokesage andfor A ivisory Account.

fumumm

Aceount Numbe' 51 Cusiodlan

Py TUERE T T T T I I TS T T I T T T T
[~

Addioss

Telephone

= — e

! . . e
inmmmmaom apply lo aff atcounts you ore opening wilh this pachegu. please indicate excoptions delow-

CONSENT 70 RECEIVE FAXES, TELEPHONE CALLS AND E-MAIL FROM GS#:CO0,

8y providing yaur current facsimile and tolephone numbers and your e-mab addressas, and any successor of addithnal facstmita and
tetephone numbers and e-mall addresses, la GSECo and by signing the Accaunt Ternvs and Conditions, you hereby onsent {o recelpt
of any {axcs, telaphone cafls ar e-mal! (rom GSEC0. in connoction wilh your accountsts), inctuding but aol timited (¢ the offer of any
praducts ovsem::; lar such aceounts. You undarstand Lhat you may reveke your consant at any 1ima in writhy di‘ected 1o yaur
Investment Professional.

SIGNATURE

| afflren that § have carefully reviewes all of the Personai tnformation on pages 8-L B-2, and B-3, the investment {:xperience and
Financial Informalion sat forth oh pages C+) and C-2 and affirm that it Is true end nceurate. Additionally, by my siznature defow,
1 affrm corsent to onfine dellvery on page D+, If efected, the Consent to Househalding on page D-2, as wefl a8 the Consant to

Racalva Faxes, Telephane Calls and B-Mal frem GS&Co. on paga D-3.

st

03
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h __Brokerage Account Information
Individuals, Multi-Parties and Custodianships '

BROKERAGE ACCOUNT INVESTMENT OBJECTIVES

- (ndleate the investment objective for cach limited diserationary ond nen~discretionary brokerage account. lrdieate your cholee

Gased on the definitions of Conservative, Batanced, Caplta! Appreclation, and Specutative tnvestments o3 defined below.
GSECo. cannat guarantee that any particular tnvestment ar your nvestments generally wil) achleve your inyestment objective.

Capital Approciation ~ Aceount primarily seehs long-lerm capital apprecialion. Atcount may aiso Incluae soma short term
trading ond margin (leverage). investor is willing to assume a higher risk commansurate with Investar’s expectes returns
and ungerstands that there I no guarantee that the investments, elther individually or in the Aceaunt as 3 whele, wils ateain
such returns,

Speculsrive Investments - Please check the appropriaie box In conjunclion with your cholce of Caplital Appreclation or
Bafanced If you wish to make speculalive investments, engage in opportunistic trades, including but nat émited to uncovered
opilon trading (both listed and over-the counter), day trading and other short term trading, and purchase lor g exchange,
commociltes, lutures and non-peincipal pralected instruments. You understznd and acknowledge that the foresing lnvestments
Invoive a high degree of tisk and are willing and able to bear the full risk of loss of principol Invesied in such nvesiments.

Additianally, accaunts that may make signifleant invastments In sitemative invastments must eheck Speculative,

Balanced - Account primarily seeks langrierm capital apprecialion and current income. Account may also include a Rmited
amaoun) of short-term trading and margin {leverage). tnvester Is whiling to assume moderate 1o high rish commsnsurate with
investor’s axpected returns and undersiands that there Is no quarantee thal the [nvestmeats, either individually or In the
Accounl as a whole, witl allain such retums,

Consorvative = Accounl primarlly seeks current income and, secondarily, moderale capital appreciation, The ure of margin
will be permilied, but only to facliitate Ihe usa of certaln cash management services. nvestor is willing to assurie low to
moderale “isk commensyrale with inveslar's eapected returns and underatands thal there Is no guarantoe that the invest-
menls, either indivicually of (n the Account as a whole, witl attaln sueh returns, ’

Brakerage Account investmant Gbjectivets). Prgvide complote sczount name, indicste whether the aceount
Discreticnury or Nen-Biscretionary, and chaose one investment ebjective for each account, H you chooze “Blanced” or
“Capital Appreciation” you may also check “Spaculstive” If sppropriste.” )

Mrourd Namo
Hod § and Kofadl E Gz
Account Name - .
vadi  Cruz 12A
Accoui lama Ousone | (Tcptuamrncation {]Rsanced ] Conservative
] BarvDse, '} Spocalative Ivesiments
Account Neme Ouddise. | [DJeaptalApprectation {7 Botenced | _) Conservative
. (] norrBac, [ Specaiative trvestmends
Account Name Dudote | [Jeptaagpmentica () Baunced [} Conservatve
_ ] Norvlae. I7. Speculaiive investments
Aczount Name [Juaoke | Jegumagpnention [ satsscse [ Conservative
O Neredtse {1 Spacutative twestments

Fees and execullon charges may be negotlaled ano you may pay mora er [ess laes, commissions, comailssion equi alents, mark-ups
and mark-downs than similar clients. Oiffesent investmenis may resul{ in different costs, and GS&Co, and {ts perser nel may be com-
pensated mora or less depending on (he lnvestmenl strategy. (eos and commissions,

()

AOOVALN
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Brokerage Account Inforiix tion

Indwiduals. Multi-Parties and Custodianships , comm

MARGIN ACCOUNT AND LISTED OPTION TRANSACTIONS

Please chech the boxes below Lo indicate that you want the ability 1o vse @argin (e, the abikly 1o bersaw moncey Fem GSECo., to
purchase socirit es or to make othar purchases) and the ahlilty ta angage n listod oplion transactions.

d’lnﬂn‘hu abte to bomew for investments andfor to engage in other margin transactions such a: short seliing.
Please rafer o the enclosed Margin Risk Disclosure Stalement, the Margin Supplement and the Interest Charges and
Margin Roquirements in the Account Agreements for Impartant information, (For non-ERISA and non-IRA ¢llents only)

if this atilfity doss not apply t0 all brakerage accounts you are opening with this package, pledse indicate ¢xeeplions betow:

dv«m to bo able (o engage In listed oplisn transactions in connaction with your brokerage accounts,
Pleasa eoler to (he enclosed Optians Disclosure Document for imperiant infarmalion, i you want to eéngag: in uncovered
oplion transsctions, yau represent 1hat you have an annual income over $100,000 and 0 net worth ovar S¢50.000.

1 inis abifity does not apply (0 3N brokerage accounts you are oiening with this package, pleasa indlcate cacoplions holow:

OVER THE COUNTER (OTC) OPTION TRANSACTIONS
Please check 1he box be'ow Lo indicate that you wont the abillty lo engage in OTC option transactions.

O v¥ou want to be able to engege Ia OYC option uumcﬁm:hcmmdbnﬂmmm aceounts.
You represent thal you ute an Acciediled tivestor gs dofined on mn C-2. Ploasc refer to the OVC Options agreements in
Liw Atcount Agreements package

I this abliity does nat apply (o all brokerage accounts you are open!nu with this u_:luue. please ind eate aceplions below:

FX TRADING
Please chock the box below t0 indicate that you wani the abllity to enqm 1n FX (rading (or hedging or speculation,

o somus @ o .-

[- D You want to ba abla to enler nto nmlq;l l:;eln-ug:::l.ﬂ.ouua Transactions (alhlr ihn spol transctions)
for the purposs of hedging, Ploase refer (o the FX Trading Suppiement in the Account Agreaments package.

i th's ability does not apply lo ali brokerage accoums yaw are gpening with th's package, please indicate ewaplions below:

0 Youwant £0 be abls to enter into Foreign Exchange and FX omnn Transactions (other than spot transections)
for tha purpose of speculation and hedging. You represent thal you fully understand the risks of currency specuation and
are able 1o bear those rishs and you furiher regresent that you have a nel worth of 31 least S50 millon, Picase refer to
tha FX frading Supplament :p the Account Aqreements package.

I this ability does not apply (0 a0 brokerage accounts you are opening with this package, please ind’cale c«oplions below:

-~ © s e o n e Gy e - —

SIGNATURE

{ agrea to the Brokerage Account information, lﬂ:lulln‘ the Brakerage Aceatnt Investment mutlvu. margin account and
fisted options transactions, if e/ected, OYC optian transactions, If elected, and FX Mw i ofec

I
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Pleast read these terms and condillens, the Customer Agreament and all other appticadle supplements in th Account
Aqresmants provided te you carelully before accepting thase agreaments. Soctions 8 and ® epply only 1f you have
entered into {he investmant Advisary Supplement,

L You are baynd by ihe tarms of the enclosed
Customer Agreement and aff cier appllcedle
supplements In the Ascount Agreemants pro=
vided {0 youu You acknowiedgo that atong with
this New Account information, you have reeswed
the Contomer Agreesnont and any olher soplica-
ble supptements In (he Aczount Agreemants pror
viderd 20 YOU. You sopresant that you have resd
and undorsiood the Lesms sel forth én 8l of these
materials, 309 you ogsee that they are incospo-
rated by reference es-part of your agreoment
with GS8Co, and thst yeu and your Accounl aie
boung by them. The delined terans In this New
Account information have the same mesning as
in the Customes Agreement and other sapScatiie
sugplaments in the Aocount Agreements provids
cdio you.

2 Yeansections Price to Fuading. You must
duposit uiiclent Secusities or Other Property in
yowr Account on o7 balare the applicaide settte-
mead dola, ¥ you lail 1o depesnt sufliclont
Securdlies or Olrer Propavty into your Account
grior fo that {imy, GSECo, oy, among other
things, cancel your erdez, Hiidate your pasiton
ang elose your Account. You agree thal you witl
ba solely sesponsdie for and wilt indemnily
GSECa. for any evpenses or §asses in connatlion
with ey {ransaction made pilet to deposiling
(unds In your Acseunt, incixing reascnadlio
altarney's fees and costs of coliection. Your addlh
Iy to executy tratsactions without sullicent
Socurities or Otrer Prapesty in your Azcount will
e 3 Ine sole discrelion of GS5Ca. In ol respects,
Inctudging (he s1zn. frequency or nature of such
tronsactions,

3. Use of Rlectranic Servioes. You agree that i
you use the Liec ronic Services made availabla by
GSECe. you will 3isa read the dlacfoaures and du-
clolmers made aaitable via tne Electronic
Sorvices Supslertent, 3nd you agree (o be dound
by these duciosises and dlsziaimers. Your cantin
ued use of the Etectranic Scevicos will be deemed
80 acceptance ol (he diteloturos and discisimets,
as amended fram tane to time. You 29re0 10 be
bound by any sgreemenis eateled Into stactront-
cily citwough clicks or olher actions) by any per-
300 USing your (or any of your Users’) User 1D
and Password(s), You furtiver agree that you will
ndl conlest the Hgatly Sindting nalure, vaimty or
enforcesbiily of any of thase sgreements, log
endh of Sisclosures Sased on e fact that ine
terms were acceoted elecironically. Any suth
sgreemants and transaclions enterod into elec-
tronicatly witl be deemaed Lo be *In wniing” and to
Rave Daan “signod® by you with the samp elfect
23 & mamn! sighsiure (3nd any efectronic recotd
of such agreements entered into ontine wil be
deemned 1o be “th wiiting™).

4. Certification of information. You rapresant
te GS&Ca. that alf Infasmation provideo by you
now and In the fsture, (atluting in this Naw

Account Infarmation, Is accurats ond complele

55000710

and refates lo you, and you agree to natify

GSAC¢. Inunedistely ol any changes to this lnfor-
mation. You furihar 2grae 10 Supdly any intotma-
tion seasonably requested ot any lime by GSECo,

S. Credit and Bachground Chaek. You authanre
G58Ce. and any 2gens af sorvice pravides to use,
verily ang confirm any of ihe nformation (hat
you pravide, intiuging obizlning reports concen
Ing yours credil stahding and business conduct
tand ynur 1pouna € you tive (n a community

, bropeity slate). and to share 3t! sueh infarmation

with G55Co’s successors, assigns, agenls ana
servico providars o determing your eligiallity fos
oh Account ¢r any fealura or oiharwise. Upon
your wiflten request, we will ixforem you whether

*we have ablzingd & consumes reparl abgul you,

ond. il $o. we witl provide you wilh the name and
address of {he regorting agency thal fusnished
the report.

6. REAL TIME QUOTES. BY EXTCUTING THIS
AGREENMENY, YOU AGREE

A. THAT YOU HAVE READ, AND AGREL
70 BE BOUND BY, THE NASOAC SuB-
SCRIBEN AGRECMENT, THE AGREEMENT
FOR MARKET DATA OISPLAY SERVICES,
AND THE OPTIONS PRICE REPORTNG
AUTHORITY AGREEMENT FOR DIALUP
MARKET DATA SERVICE AND THE EURO-
PEAN AND ASIAN AGREEMENTS (THE
*CXCHANGE AGREEMINTS™), PROVIDED
WITH THE ACCOUNY AGREEMENTS;

B THAT GSECD. |5 NOT AN AGENT OF THE

€, THAT NO PROVISION HAS BEEN
ADDED 70 OR DELETCD FROM THE
EXCHANGR AGRECMENTS AND THAT NO
MODIMICATIDNS HAVE BEEN MADE YO
THEM. YOU AND ANY PERSON EXECUT
IHO ON YOUR BEHALF WARRANT THAY
YOU ARE LEGALLY AOLE TO UNDERTAKE
THE OBLIGATIONS SET FORTH (N, AND
THE SIGNATORY IS DULY AUTHORIZED
70 BIND YOU TO, THE EXCHANGE
AGREEMEINTS.

2 WHA respect to b Manzged Account
Stratwgien, 18 appticadly, you eppoint the
Investment menagerts) ("Mansger”) named in
{he New Aceoynt infermatian as your agent
and sttornsy-in-fact with discretionary authors-
iy ta manage the assots b tne relavant strategy
in accordance wiin the lerms of the Investmen?
Manager Agreemont, By signing befow, you
acknowiedga having teceived & cony 0f GSECo.S
Managed Acsount Slistegivs Dhciosure
Brochure (or Schedute H to GS&Ca's Farm ADV
or & sutistftute] and the faren ADV, Part et 3
substiiute) (ar the Manager.

8. Contact information in’ Cross Yransactions
and Principai Transactian s tfor non-ERISA
aecounts enlyl. You direct 13 (0 sond ab nolices
ol Crots Trsnsactions and Principal Tansactions 1o
the omaxd addresy specifiod n the New Accound
tnformation as described tn “icclion 3 of the
investment Advisory Supate.neni. You must notdy
us if you prefer to have suek noticos sent to Ihe
183 number specified in the §iew Accound
tWarmaiion.

9. With respact to Putures and Putures
QOptieas transactions eacoted by GS$ECa. pur-
suaat to the lnvestment J Svisory
Supplement, (! sppilcabls for nan-ERISA
accounts ontyls You direcd end authorize GSECa.
nits capacty as investiment advisor and nat as
Futures Commission Metcha ¥l (TCM) a5 youy
agen}, investment adviser {"\dviser”) and attor-
noy in fact lo esecuto the GL ECo. Rdures any
Oplians Account Agreement (IMe “Fututes
Agiecment”) an your bahat! and puscnase and sell
futures cantracts and/for aaf ons on futuses con-
tracls an“ conivact ay riats, bosids of frade,

cifter markets Gollectvely. € miracts™), in aooor .
aance with Ihe terms §nd Lenditions 33 set Torth
tnthe Account Agreoment with GSECo. cling as
he FCM 23 you agfee Lo Dv bound by (ne tetms
af the Accgunt Agreemaent ¢ s the same eaton? oS
1§ you had osecuted suth Ag-temant dirgctly.

You further ecpressly Schm wiosge and agice
that you have fecelved, ten ) and undeisivoa,
ondd ratgined 3 copy of the 1isk Disciosure (or
Futures and Opliions, which inciudes the disclor
sures required by Comunodi'y Futuies Tisding
Commission ("CFTC") Rutg 1.65, 30.6, 307 and
190.10¢c), 3 disciosure purss ant 1o CF 7€ Rule
1.46(e)(0 and suthorzaiion: pursuant to CFIC
Rutes 1,35(aM) and 1553m302),

With respect 10 comimodil es transactions
esqcuted by GEESo. pursuant to the
tnvestment Advisory Sups lement, If appiles-
tte, pursuant to an exemp iton from (he
Commodity Futures Tradlr g Commiasion
("CPYC™) in connsetlan wilh accounts of
“Qusiified Etigidls Persons ™, this sccount doc
umant is nst required to be, and Baa not been,
{ilsg Witk the CYTC. The CFIC o003 not pass
upon ths merits of partict withg In 8 trading
program or upon the adaq sacy or sceuraey of
commodily trading sdvisa- disclosure.
conseguently, he CFTC his not seviawes or
sppreved the trading prog um adopiad bereuny
dur ar any brochure of 8o aunt document,

You afe aware tha! ine Rt es snd Opticns
Acxoynt Agreement whith y 12 have Grected the
Adviser 10 sigh an your bl If graats GSSCo act-
Ing 2% FTM 3 number of digh's, and Empasas care
lain chligations an you, with sespect Lo Rs account
with ihe FOM, For erample ¢ SECo. Is granted o
Renon, and 3eighl o set ol sgaingt, arwof iis
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Btaels held 1n 01 G35Co. attounts maintaned
by you, i/ any, In ardor 10 sansly ony indohledness
@ning aut o! the trading activily, and GS&Ca. has

tematn fatie lor any amaunts owed (o GSECo.
Enxhading any doalt batances, and any commis-
sions s 2 rosult of the Adwiser’s Ir3g on
your dehall,

CFIC regutitions seciie GSECO. Lo provide each
hadge custemer the oppartusity Co lssue tatrue
lions ta tigidate or transfcr to Snaiher commise
tlon merehiant all hedging posRicns in the untiiaty
ovent (ot GSECa, becomes banksupt GS5Co. as
your tvestment advisas, wili designate whatber to
Oqurdale or transter ad hedpng poskions in the
ovent of GSECa's bantruptzy. §f You wish lo make
your own Sesigration, please 30visa your GS8Ca,
repraveniative it wriling of your desigaation You
acknowtadga thil st assuronce can e ghvan that
any hodging pos tions wl e dransterred i vou
have given such instruction,

YOU UNDERSTAND AND AGREL THAT YOU ARE
AYTHORIIING T+ ADVISER AND THL FCM 1O
TRANSACT FUTURES FOR SPICULATIVE AND/OR
BURATION AND RISK MANAGEMENT PURPOSLS
AT YOUR IISK. The FEM s guthorized Lo fotiow
the ininsctians of tna Advises In ovary respect
conceining ny and 30 dtoounts canied by the
FCM on your bera and kn your fsme Qhe
“Tuluros AStounty™), Withost kmitation of e
Iorequing, the FCM s heveby suthorized, ypon the
msiruction of {hn Advisor, to exctute ang ¢icar
Uransaciions in Contracts 3y Instrutted By the
Advises, to transter eroney, sgeurities or gther
oparly 0 or liom the Fulyres Accatmis and to
MIbe or rective dellvery of the comnodiiles

unperlyng the Contracts traded by (ne Advises on
behall af thoundersigned, al) an benalf and n Ihe
naine of you i the same monnoy, 10 (he same
oston] and with the same forge andeflect o3 vou
cousd act directly, FurfRermere, {ha FOM mag
upon the lmbuction of the Advises and upan ese-
cution of 3 seperate wiitlen give-up sgroement
whith may be saruted by the Advise? on yoar
bahal accept liom other Dickess Contracts exo-
cirted by such biokers on the ordet of the Advises
to ba ¢ivenup to the FCM for clearanoe or earry
(ng. This audhorization @) shal ba conlinuing ana
shall reasain i Sub Torce and effeet unid tho MY
receipt of waliten notice of yeuw revocalion thery
of {provided, howavet, thal sueh revacation shal
not be eflective with respect (o gpen potitions ar
oulstanding osders submitied by the Advises but
not ot exoauted); (b) shall tnuro (o Ko benafit of
Ihe FCHU and (s successons thy shal de bintng
UPGN YO, YOUT SUTCESSars and legal ropresenty:
thvex; and (Iv) s kn addition 1o (and In no way Imitg
o7 restricts) any sighls which ihe FCM may have
under any cider 2greement or agreements
botwoen you and the FOM.

Wilnowt priss not<e (0 you, you eutharize
GSECo. and iy personnat angd any lioor Bichet
¢ting ondueciions af the Adviscs tor e
Attoum 1o 1ake the ather s\de of your transac
lieny 1wough any account af such perann sub-
Ject (o its being cascuted At proveilng prices m
actordance with the Commadity Exghange Act
and tha rules and reguiations promutgated
thateungas, and applicabile gxchange rulas.

10, Conificts of Inferest. GSECo. acts a3 3n
Investor, tavesimen bankey, researcn groviger,
Investenent manages, flaancer, advivor, mirket
aaker; trades prime biokes, lender, agent and
pringigal and has other diract ot indirect infor-

and Slgnatur"“?_.‘ge

o316 i the glabal lived lncune, currency, come
modiy. equity and aifor markets and far compa-
nlas in which your Accound may invost, GS&Co.
and Hs parseandd, including tnveximent prafes-
slanass assigned fo your Atceunt, may tato posk

oas in securilies or take aztians bor thelr own

aceounts which canttici wil v gosittons in your
Atcount. GSECa, may act 35 Crokes or counter-
party fo any transaction earctted tof your
2e¢ount and edrn comimiss om, commissicn
equhalents. markups and aark-downs as
dotafied in Seclion 20 of the Custamer
Agreement and, If yop 210 Slgining sdvisery
services, in Setllon S of U Investment Advisory
Suppliatnen), subjaet (o apgticanic law, Yau
ackrowledge the claks end ‘enfikls of interest
disclosures descrided horels and in Seclion 17 of
the Custamar Agreement a4, if yau are odia'n-
ing edvisory services, th Se:tian 13 of the
nvesment Advisory Supst-mend and © GSSCoN
Form ADY, Schedule N or 0 her dselosure docu-
menis that havo bren prov ded 1o you,
Nolw:thsianding such actu-d or patenilal tone
{Ticls of Interost you have cetarmingd Lo enter
WDWIwmmunnﬁ-un

ummmwuuuumwm
temms and corgittons of tha New Accoun!
mnmmmtwm
ed {0 you and duted as indk sind befou;

Seslember 2005

12. A precispute erbitrotl n ctause Is con
$a1ned in Section 45 (peor 9) of tha Customer
Agresment.

——————e —t \ m——e———— e C e e e es et sttt m—— o5 ee——— s o o =

SIGNATURE

W/ 1%

e cue

For GSECo. Use Only:
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Customer Agreement

Pfirn—-a}y Account Agrééments

1. Gonoral Agreement. This Agreement sets
forth (he respective rights and cbigations of
GSECo. and you in connection with each of your
Accounts (Including Accounts held individuatly,
jointly or in other combinations). #f includes the
2ppiication that you submit to open your Account
and the supplements, statements, disclosures and
other agreements (each a “Supplament”) for the
products and services for whichyou have applied.
GS6Co. reserves the right to amend or terminate
any such Suppioment at any lime, Both the
Agreement and aay applicable Supplement are
subject to GS&Co.'s approval. This Agreement
supercodas any previous agraoments mado by
vou Individually with GS&Co. retating to any of
your Accounts, and if your Account Is held
Jointly ar in other combinations, i supercedes
any previous agreaments made by tha same
porties to this Agraament with 8S&Co. refating
to your Accounts, to tho extent the subjoet
matter Is covered In this Agresment, 6S&Co,
reserves the rigt to decline any requast to open
-an Account or (ar any features,

“GS&Co." “we," "us" or "our” means Goldman,
Sachs & Co., its present and future afliliates, and
thefr cespeciive partners, ofticers, directars,
employacs and 3gents. "You® or "your” means
each natural person or legal entily indicated in
the litte to ihe Account and onwhose hehall this
Agreement has been signed. Your “Account”
refers 10 each brokerage of other account, includ-
Ing managed and custody accounts, at GS&Co.
that is estabiished in your name afone, or in your
name together with athers, or in which you have
a beneficlal interest. The basic brofierage atcount
provided by GS&Co, will be a "cash sxcount,” in
which You make ail purchases.for cash seftie-
ment, without credit. You may apply and be
approvad for a "margin account,” in which you
wil ba able to make purchases with funds bor-
fowed, or to receive credit, from GS&Co, using
aligible secwrilies or cash as ¢atiateral for the
crodit, You may be charged execution charges
{such as commissions, commission equivatents,
mark-ups, mark-downs and spreads) as descilbed
In this Agreement. A “commission” generatly s
the amount charged hy a bsoker for purchasing
or selling securitlas or other investments as an
agent lor the customer. A “commilssion eguivar
tent” Is an amount charqged by 3 dealer for purs
chasing ar selling securltles ar cther invastments
in certain “riskless principaf” transattians (le. a
transactian in which a dealer. after having
received an order to buy fram a customer, pur-
chasas the security from another person to offset
3 contemporansous sale to such customsr or,
after having received an order to seil from a cus-
tomer, selis the security to snother person to offs
set a contomporaneous purchase from such cus-
tomer), A “mark-up” Is the price charged {0 a cus-
tomer, less the pravaliing market price and a
“mark-down" s the prevalling merket price. less
the amount a dealer pays to purchase the securl-
ty from the customer, The “spread” lor 8 security
is the differonce batwoen the current purchase or
big price (that is, the price sameone K'wiliing to
pay) and the cureent ask or offer price (that is,
Ihe price at which someone is willing to sell). The
dilforence or spread narrows or widans in
response {0 the supply and demand levels of the
security. In additfon, In connection with your

CA2Wos080

Account, you and persans designaled by you may
be provided with access 10 "Elactronic Services,”
which include the vasious websiles owned and
operated by GS&Co,, through which il offers bre-
kerage, financial and other services, as weil as
any other electronic means by which GS&Co. may
aow of in the future offer these services.

2. Ownership, You agree that ali Securities and
Other Praperty (as defined below) held lar your
Account will be held in the manner [ndicaled in
the litle to the Account, with all the legal and
equitatile rights and subject 1o al the obiigations

.and canditlons that the form of ownership impos-

e3. You fepiresant that no one has an interest in
your Account except you or others that you have
previousty disclosed lo GS6Co, as part of your
apphcation to ogen an Account orin a manner
suthorized by GS&Co. “Securities and Other
Properly”includes cash, stocks, bonds, mutual
funds, money market Junds, linancial instru-
ments, oplions and retated contracts and any
other securilies, whether certificated or uncertifl-
cated, securitios entittements, securities
accounts, commadlty contracts, commodity
accounts, currency contracts, swep contracts and
refated options theraon, and any other assats and
the praceeds thereof. This definition Includes
Securities 3nd Olher Property currently or in the
futyre held, carried or maintained by GS&Co, or
in the possession or contral o G55Co., In or for
any of your current or future accounts, including
any account in which you may have an interest,
and regardless of the purpose for which the secu-
rilies and other property are so held, carried,
mainteined, possessed of controlled.

3. Sasvices Provided by GS&Co. You agree that
G$&Co. may provide cerlaln brokerage or other
services to yau with or through Iis affitfates. This
Agreament Is enteredinto by GSKCo. on its awn
behalf and on bahall of its affiiates. Al rights
and limitations of liabllity and obligations of
GS&Co. in this Agreement are for the benefit of
GS&Co. and each of its present and future aflti-
ales. You further agree andg revocably appoint
GS&Ca, with full power as your true end lawful
attorney-in-fact, to the extent permitted by law,
for the purpose of carrying out the provisions of
this Agreement.

4, Cradit and Background Chack. You authorize
GS&Co. and any agant or secvice provider to use,
verily and confirm ay of the (rformation that
you provide, inctuding conducting hackground
checks, obtalning reporis concerning your credit
stending and business conduct {and your
spousa’s f yov ive in a communily property
slate) and to share aft such informalion with their
successors, assigns, agents and service praviders
{o delermine your eligibliity for an Account or
any fealure or otherwlise. Upon your wrilten
cequest, we will inform you whelher we have
obtained ceedit reports, and. if so, we will provide
you with the name ond address of the reporting
agency thal furnished the raports. You agree
that, without notifyingyou, we may request @
new credli report In conneclion wilh any review,
extension, or renowal of the Account, You further
agree that GS&Co. may submit (nformation
rellecing onyour credit record {0 a credit report-
Ing ageney. You authorize GSECa. lo share with
Its afflitates credit bireau intarmatlan, intorma-

tion contsined in your application to apen an
Azcount, infarmation obtelned from third parlies
and simliar informatian, or to use such informa-
tlon consistent with GS&Co.'s privacy palicy.

5. MonRoring of Account. You acknowiedge and
agree that GSECa. may monktor and record your
use of the Electranic Services and any commiuni-
cations batween GSECO, and you that occlr over
the internet or any ather network, (nduding tele-
phone, cable and wireless networks, and that it
may use the resulting information for internal
purposes or a5 may be required by applicable [aw,
Any such monitoring and recording wil be carried
out consisient with 65&Co.’s privacy policy.

6. Transfer of Assats Into Aceount. Yok agree
that afl Securitles and Other Property deposited
1n your Account wiil be in Good Deliverable Form,
uniass GS&Co. otherwise approves. “Good
Deliverablo Form" means freely transferable,
properly endorsed, registered and fully nego-
tiable. You agree to give GS§Co, Umely informa-
tion relating o any restrictions on the transfer of
any Secur ities and Other Property, induding
restrictions on the transfer of restsictad or con
trol securities relerred to In Section 7. Yau fur-
ther agree to timely satisty al tagal transfer
requirements and to furnish all necessary docu®
ments before and alter securitles are transiemred.

7. Rule 144 or 145!d) Restricted or Controf
Securitles. Prior to placing an ardar for the sale
or transter of any securilies subject toRule 144
or WS(d) under the Sacuritles Acl of 1933 or any
othor rufe relating to restricted or control securl-
ties or securilles lhat may olherwise be contrac-
tually cestricted, you agree thot you will advise
GS&Co. of the status of the securities and furaish
GS&Co. with the nacessary documents (including
apinians of fegal counsel, if GS&Co. so requasts)
or any other required waivers or consents to sat-
isty legal transfer requirements. These securities
may not be sold or transferred until they satisty
tegal transfer requirements, Even if the necessary
dacuments ace furnished in a iimely manner,
there may be delays in the processing of these
securities, which may result in detays in the defiv
ery of Securities and the crediting of cash to your
Account. You are rasponsible for any delays,
expenses and losses assoclated with compliance
of failure to camply with all of the requirements
and rules relating to contractually restricied,
restricted or control securities.

8. Withdrawals, GS&Co. reserves the right to
require thal you make requests for any with
drawals from your Account In writing.

9. Ordar Exacution, You agroe that, subject to
the terms of an orde the methad of execution of
that order is in the sole discrotion of GSECo.
GS&Co. may reject and pra-review your arders or
take any other action (which may delay the exe-
cution of the order) for any reason, Inciuding
market conditions, system outages, capacity Himi-
tations, pending preprietary or customer orders
In the same sucurity, regufatory resirictions and
rastrictlons impased by G56Co. with respect to
transactions in the particuldr security.

You authorize GSSCo. to submit your arders joint-
ly wilh ordars for other customers, and you
acknowledge that tho averaga price for execy-
tions rasulting from bunched orders will be
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